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RAILROAD EQUIPMENT LEASE

THIS RAILROAD EQUIPMENT LEASE (the "Lease"), is entered into as
of this _10th day of February ; 1994, by and between THE DAVID
J. JOSEPH COMPANY, a Delaware corporation, with its principal place
of business at 300 Pike Street, Cincinnati, Ohio 45202 (hereinafter
referred to as "Lessor") and ARKANSAS POWER & LIGHT COMPANY, an
Arkansas corporation, c/of Entergy Services, Inc., 3838 N. Causeway
Boulevard, Metairie, Louisiana 70002 ("Lessee").

WHEREAS, Lessee desires to lease from Lessor and Lessor desires
to lease to Lessee all of the items of equipment specified in
Exhibit A attached heretoc (hereinafter collectively referred to as
the "Units" and singularly referred to as "Unit") on the terms and
conditions stated herein.

NOW, THEREFORE, in consideration of the mutual premises,
covenants and agreements set forth herein, the parties hereby agree
as follows:

1. LEASE OF UNITS

Lessor hereby leases to Lessee and Lessee hereby rents from
Lessor the Units, to have and to hold the same unto Lessee for the
period (the "Term") commencing on the date upon which Lessee accepts
or uses the Units, or any Unit, as provided in Section 3 below (the
"Commencement Date"), and ending for all Units on
(the "Expiration Date") or the date upon which all of the Lessee's
obligations hereunder have been met (the "Termination Date").

2. BASE RENTAL

Lessee agrees to pay to Lessor the amount of rent specified
in Exhibit B attached hereto (the "Base Rental") in advance on the
first day of each calendar month during the Term, without demand or
setoff. The Lessee shall also pay, as additional rent, all such
other sums of money as shall become due and payable by Lessee to
Lessor under this Lease (the Base Rental and any additional rent due
hereunder are sometimes hereinafter referred to as "Gross Rental").
If the Commencement Date is not the first day of the month, a pro-
rated monthly installment shall be paid at the then current rate for
the fractional month during which the Commencement Date occurs, such
installment or installments so prorated shall be paid in advance on
or before the Commencement Date. All past due installments of Gross
Rental shall bear interest from date due until paid at two percent
(2%) per annum over the prime interest rate for domestic commercial
loans as published from time to time in The Wall Street Journal.
This Lease is a "Net Lease" and Lessee shall not be entitled to any
abatement of rent, reduction thereof or setoff against rent,
including, but not limited to, abatements, reductions or setoffs due
to or by reason of, any past, present or future claims of Lessee




against Lessor under this Lease or otherwise. It is the intention
of the parties hereto that Gross Rental and all other amounts
payable by the Lessee hereunder shall continue to be payable in all
events in the manner and at the times herein provided unless the
obligation to pay the same shall be terminated pursuant to the
express provisions of this Lease.

3. DELIVERY AND ACCEPTANCE OF UNITS

Lessor, at Lessee's expense, Wwill cause each Unit to be
tendered to the Lessee at such point or points as are set forth on
Exhibit C attached hereto. Within ten (10) calendar days of such
tender, Lessee will cause its authorized inspectors or
representatives to inspect the Units, and if such Units are found to
be in good operating order and repair, to accept delivery of such
Units (or so many of such Units as are acceptable to Lessee) and to
execute and deliver to the Lessor a certificate in the form of
Exhibit D hereto signed by a responsible officer of the Lessee
acknowledging the delivery of the accepted Units by Lessor, the
conformance of such Units to the requirements of the Interchange
Rules of the Association of American Railroads and the acceptance of
the Units by Lessee; whereupon such Units shall be deemed to have
been delivered to and accepted by the Lessee under this Lease and
shall te subject thereafter to all of the terms and conditions of
this Lease and such Lessee's certificate shall be absolutely binding

upon Lessee. If any Unit is not deemed by Lessee to be in good
operating order and repair, Lessee shall so notify Lessor in a
writing that specifies the nature of the defect in the Unit, and
Lessor, at 1its option, may either (i) repair such Unit, and
immediately upon completion of such repairs the Unit shall be
subject to all of the terms and provisions of this Lease; (ii)

substitute a piece of equipment that is substantially similar to the
acceptable Units delivered hereunder, in which case such substituted
equipment shall be a "Unit" and immediately upon Lessee's
satisfactory inspection and acceptance of same, such Unit shall be
subject to all of the terms and provisions of this Lease; or (iii)
delete the defective Unit, in which case the Unit so deleted shall
not be subject to the terms and provisions of this Lease. If Lessee
has not notified Lessor of any defect in any Unit within ten (10)
calendar days of the date such Unit was tendered by Lessor, or |if
Lessee uses any Unit prior to delivering a Lessee's certificate of
acceptance with respect thereto, on the earlier of the date such
Unit is used by Lessee or ten (10) days after such tender, such Unit
or Units shall be conclusively deemed to be accepted by Lessee and
to conform in all respects with the standards of condition and
repair set forth in this Lease.

4. MAINTENANCE AND REPAIRS

Lessee, at its sole expense, shall (i) keep and maintain
the Units leased hereunder in good working order, condition and
repair, and free from any and all liens and claims; (ii) install



parts on, and make all necessary repairs and replacements to the
Units using only new manufacturer made, reconditioned, or secondhand
parts which comply with the requirements of the Interchange Rules of
the AAR and that conform to the construction of the Units; and (iii)
provide all labor, materials, lubricants, parts and other supplies
or items consumed by or required, in connection with the use of the
Units. In addition to repairs and maintenance otherwise required
pursuant to this Section 4, Lessee shall, at its sole expense,
repair, replace, clean, o0il, test, stencil and otherwise maintain
the Units as required by, and in conformance with, the Interchange

Rules of the Association of American Railroads, the FRA Railroad
Freight. Car Safety Standards, and the Safety Appliance and Power
Brake Laws, as the same may be amended from time to time. It shall

be noted in The Official Railway Equipment Register that the Units,
as described in Exhibit A, are being leased to the Lessee and any
and all billings for maintenance and running repairs should be
invoiced to Lessee. However, in the event Lessor is invoiced for
running repairs, any and all amounts expended by Lessor for such
running repairs shall be reimbursed by Lessee and shall be included
in the Gross Rental to be paid by Lessee hereunder. Lessor agrees
to invoice Lessee promptly for all costs incurred by Lessor for the
preceding month in connection with the running repairs of the Units
and all such amounts invoiced to Lessee shall be payable within
fourteen (14) calendar days of the date of invoice by wire transfer
to Star Bank, Cincinnati, Ohio 45201, ABA number 042000013,
directed to the account of The David J. Joseph Company - RELM
Division, Account Number 480366558, Company Originating:
Arkansas Power & Light Company.

Except as otherwise provided herein, Lessee shall not make
alterations or modifications in any Unit without the prior written
consent. of Lessor thereto. Any and all additions to any Unit, and
any and all parts installed on or replacements made to any Unit
shall be considered accessions to such Unit and, without cost or
expense to the Lessor, there shall immediately be vested in the
Lessor the same interest in such accessions as the interest of the
Lessor in such Unit.

S. DISCLAIMER OF WARRANTIES

LESSOR, NOT BEING THE MANUFACTURER OF THE UNITS, NOR THE
MANUFACTURER'S AGENT, HEREBY EXPRESSLY DISCLAIMS AND MAKES TO LESSEE
NO WARRANTY OR REPRESENTATION, EXPRESSED OR IMPLIED, OF
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR OTHERWISE,
INCLUDING, BUT NOT LIMITED TO: THE FITNESS FOR USE, DESIGN OR
CONDITION OF THE UNITS; THE QUALITY OR CAPACITY OF THE UNITS; THE
WORKMANSHIP IN THE UNITS; THAT THE UNITS WILL SATISFY THE
REQUIREMENT OF ANY LAW, RULE, SPECIFICATION OR CONTRACT PERTAINING
THERETO; AND ANY GUARANTEE OR WARRANTY AGAINST PATENT INFRINGEMENT
OR LATENT DEFECTS, IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN
LESSOR AND LESSEE, ARE TO BE BORNE BY LESSEE. LESSOR IS NOT
RESPONSIELE OR LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, OR



CONSEQUENTIAL DAMAGE TO OR LOSSES RESULTING FROM THE INSTALLATION,

OPERATION OR USE OF THE UNITS OR ANY UNIT. Lessor hereby
acknowledges that any manufacturers and/or sellers warranties are
for the benefit of both Lessor and Lessee. Lessee's acceptance of

delivery of the Units, as provided in Section 3 hereto, shall be
conclusive evidence as between Lessor and Lessee that each such
accepted Unit is in all of the foregoing respects satisfactory to
the Lessee and the Lessee will not assert any claim of any nature
whatsoever against Lessor based on all or any one or more of the
foregoing matters.

6. USE OF THE UNITS

Lessee agrees, for the benefit of Lessor, to comply in all
respects with all laws or rules of the jurisdictions in which
operations involving any Unit subject to this Lease may extend. In
any event, Lessee shall and does hereby indemnify and hold harmless
Lessor from and against any and all liability that may arise from
any infringement or violation of any such laws or rules by Lessee,
its agents, employees, or any other person. In the event that such
laws or rules require any alteration, change, modification or
enhancement of any nature whatsoever to the Units or any Unit,
Lessee agrees to make such alterations, changes, modifications and
enhancements at its own expense and to use, maintain and operate
such Units in full compliance with such laws and rules so long as
such Units are subject to this Lease, provided, however, that Lessee
may, in good faith, contest the validity or application of any such
law or rule in any reasonable manner which does not, in the sole
opinion of Lessor, adversely affect the rights of Lessor in the
Units and hereunder. Lessee agrees not to use the Units outside the
United States of America for more than 180 days in any consecutive
twelve (12) month period. Lessee agrees to use the Units in a
careful and prudent manner, solely in the use, service and manner
for which the Units were designed. Lessee shall not use the Units,
or any Unit, for the loading, storage or hauling of any
radioactive substance or material. Lessee shall use the Units
solely for the transportation of low sulphur coal.

Lessee shall be permitted to place the Units in interchange
service, provided, however, that Lessee shall not suffer or permit
the use of the Units in a manner or for a purpose that is prohibited
by or inconsistent with the terms and provisions of this Lease, and
Lessee shall in all events continue to be fully liable and
responsible in accordance with the terms and provisions of this
Lease fcr the possession, use, condition and operation of such
Units, notwithstanding that such Units are being used in interchange
by any third party.

7. FILINGS

Lessor agrees to prepare and file any and all reports
required to be filed by Lessor and Lessor shall be responsible for



filing this Lease with the Interstate Commerce Commission pursuant
to 49 U.S.C. Sec. 11303.

Lessee will cause each Unit to be kept numbered with
Lessor's identifying number as set forth in Exhibit A hereto and all
other markings and stenciling required by the Interchange Rules and
the Codes of Car Hire and Car Service Rules of the Association of
American Railroads, as the same may be amended from time to time.
Lessee shall promptly replace any such words or numbers which may be
removed, defaced or destroyed. Lessee will not change, or permit to
be changed, the numbers on any Unit, except in accordance with a
statement of new numbers to be submitted therefor which previously
shall have been filed with Lessor by the Lessee and filed, recorded
or deposited in all public offices where this Lease will have been
filed, recorded or deposited.

Each Unit may be lettered in an appropriate manner for
convenience of identification of the interests of Lessee therein,
provided, however, Lessee has received prior written consent from
Lessor and Lessee shall be responsible for the cost of removing such
jdentification. Except as above provided, Lessee will not allow the
name of any person, association or corporation to be placed on any
of the Units as a designation which might be interpreted as a claim
of ownership thereof.

8. TAXES AND OTHER ASSESSMENTS

Lessee shall reimburse Lessor for, and shall indemnify and
hold Lessor harmless fronm, all taxes (including, without
limitation, ad valorenm, sales, use or other taxes, duties,
impositions, assessments or charges excluding only any federal
income taxes of Lessor or any state or local taxes imposed upon or
measured by net income of Lessor), currently or hereafter levied or
imposed by any state, local, federal or foreign authority (all such
expenses, taxes, assessments, charges, being hereinafter called
"aAssessments") upon or in connection with or measured by this Lease
or imposed upon the Units or for the possession, rental, shipment,
delivery, use or operation thereof or on the earnings arising
therefrom (except as provided above) all of which Assessments Lessee
assumes and agrees to pay on demand as additional rent hereunder.
Lessee will keep at all times all and every part of the Units free
and clear of all Assessments which might in any way affect the title

of Lessor to any Unit or result in a lien upon any Unit. Lessor
agrees to invoice Lessee on a monthly basis for ad valorem taxes at
a rate of per Unit, per month, to be included on the monthly

rental invoice.

9. INDEMNIFICATION

Except as otherwise provided in this Lease, Lessee assumes
liability for, and hereby agrees to indemnify, protect and keep
harmless Lessor, its employees, agents, successors and assigns from



and against any and all liabilities, obligations, losses, damages,
injuries, claims, demands, penalties, actions, costs and expenses,
including reasonable attorney's fees, of whatsoever kind and nature,
arising out of the possession, use, condition (including but not
limited to, latent and other defects and whether or not discoverable

by Lessee or Lessor), operation, ownership, selection, delivery,
leasing or return of the Units or any Unit, regardless of where, how
and by whom operated. The indemnities and assumptions of

liabilities and obligations herein provided for shall continue in
full force and effect notwithstanding the expiration or other
termination of this Lease. Lessee is an independent contractor and
nothing contained in this Lease shall authorize Lessee or any other
person to operate any of the Units so as to incur or impose any
liability or obligation for or on behalf of Lessor.

Lessor shall not be liable for any loss of or damage to any
commodities loaded or shipped in the Units. Lessee agrees to assume
responsibility for, to indemnify against, and to hold Lessor
harmless fronm, any claim in respect of such loss or damage and to
assume responsibility for any damage caused to any Unit by such
commodities.

10. LESSOR'S PERFORMANCE OF LESSEE'S OBLIGATIONS

If Lessee shall fail to duly and promptly perform any of
its obligations under this Lease with respect to the Units, and
Lessor has given Lessee fifteen (15) calendar days prior written
notice of such nonperformance, then Lessor shall have the option,
but not the obligation, to perform any act or make any payment which
Lessor deems necessary for the maintenance and preservation of the
Units and Lessor's title thereto, and all sums so paid or incurred
by Lessor shall be additional rent under this Lease payable by
Lessee to Lessor on demand. The performance of any act or payment
by Lessor as aforesaid shall not be deemed a waiver or release of
.any obligation or default on the part of the Lessee, and Lessee
shall continue to be liable for any such performance or payment by
Lessor notwithstanding the expiration or earlier termination of this
Lease.

11. INSURANCE

Lessee will, at its expense, carry insurance with respect
to all of the Units (and the use and operation thereof) at all times
in such amounts and with respect to such risks as are described in
Exhibit E hereto, and provide to Lessor certificates of insurance as
proof of such insurances. Lessee may self-insure to the extent and
in the same manner Lessee self-insures other leased railcars.
Lessor shall be named as a Loss Payee, as its interest may appear,
with respect to Lessee's property insurance policy and included as
an Additional 1Insured with respect to Lessee's liability insurance
policy. Lessor shall receive at least ten (10) days prior written
notice of any cancellation or modification of such insurance.



12. RISK OF LOSS

Lessee assumes all risk of loss, damage, theft,
condemnation or destruction of the Units, whether direct, indirect,
incidental or consequential, including, but not limited to, damages
caused by or arising from cornering, sideswiping, derailment,
improper or abusive loading or unloading methods, negligent or
unfair usage, or similar occurrences while under this Lease. Except
as provided in this Section 12, no such loss, damage, theft,
condemnation or destruction of the Units, or any Unit, in whole or
in part, shall impair the obligations of Lessee under this Lease,
all of which shall continue in full force and effect. Whenever any
Unit shall be or become worn out, lost, stolen, destroyed or
damaged, from ordinary use, neglect, abuse, fire, the elements or
any other cause whatsoever, or taken or requisitioned by
condemnation or otherwise (such occurrences being hereinafter called
"Casualty Occurrences") during the Term of this Lease, Lessee shall,
promptly after it shall have been determined that such Unit has
suffered a Casualty Occurrence, but in any event within thirty (30)
calendar days after such Casualty Occurrence, notify Lessor in
writing of such Casualty Occurrence. In the event any of the Units
suffer a Casualty Occurrence, Lessee at its sole cost and expense
shall pay Lessor an amount equal to the accrued Gross Rental for
such Units to the date of payment plus a sum equal to the Casualty
Settlement Value of such Units, as specified on Exhibit F attached
hereto, 1in which case such Units shall thereafter be deleted from
this Lease.

13. ANNUAL REPORTS

On or before February 15 of each year during the Term of

this Lease, Lessee will furnish to Lessor, in such number of
counterparts or copies as may reasonably be requested by Lessor, a
Lessee's certificate, as of the preceding December 31, (i) showing

the gquantity, description and reporting marks of Units then leased
hereunder and the quantity, description and reporting marks of all
Units that may have suffered a Casualty Occurrence during the
preceding twelve (12) months (or since the Commencement Date in the
case of the first such Lessee's certificate), and such other
information regarding the condition and state of repair of the Units
as Lessor may reasonably request, (ii) stating that, in the case of
all Units repaired or repainted during the period covered thereby,
the markings required by Section 7 hereof have been preserved or
replaced, (iii) reporting total miles travelled by all Units during
the preceding calendar year summarized by state, and (iv) containing
all other information in the possession of Lessee that 1is required
to be filed by Lessor. Lessor shall have the right, but not the
obligaticn, by its authorized representatives, to inspect the Units
and the records of Lessee with respect thereto at such times as
shall reasonably be necessary to confirm to Lessor the existence and
proper maintenance of the Units during the continuance of this
Lease.



During the Term of this Lease, Lessee shall provide to
Lessor a copy of Lessee's audited financial statements for Lessee's
fiscal year end, within ninety (90) days after such fiscal year end;
and Lessee shall provide quarterly financial statements upon written
request by Lessor.

14. LESSEE DEFAULT

Lessee shall be in default under this Lease upon the
happening of any of the following events or conditions (hereinafter
referred to as "Events of Default"):

(a) If Lessee fails to pay any sum required to be paid
hereunder on or before the due date and such failure continues for a
period of ten (10) consecutive days;

(b) If Lessee fails at any time to procure or maintain any
insurance coverage required by this Lease;

(c) If Lessee fails to observe or perform any of the
covenants, conditions and agreements on the part of Lessee to be
observed or performed and contained herein, except,
with respect to the use of the Units, if Lessee has been given
permission by a railroad to operate the Units in a service or manner
not in compliance with AAR rules, (other than the payment of any
sums required to be paid hereunder and other than the obligation to
procure and maintain any insurance coverage required by this Lease)
or any schedule or any supplement or rider hereto, and such default
shall continue for thirty (30) days after receipt by Lessee of
written notice of such default;

(d) The appointment of a receiver, trustee or liquidator
of Lessee or of a substantial part of its property, or the filing by
Lessee of a voluntary petition in bankruptcy or other similar
insolvency laws or for reorganization; or

(e) If a petition against Lessee in a proceeding under
bankruptcy laws or other similar insolvency laws shall be filed and
shall not be withdrawn or dismissed within thirty (30) days
thereafter.

15. LESSOR'S REMEDIES

Upon the occurrence of any one or more of the Events of
Default specified in Section 14 above, and at any time thereafter
(unless such Event of Default shall have been waived in writing by
Lessor), Lessor may without any further notice exercise any one or
more of the following remedies:

(1) Declare all unpaid Gross Rental wunder this
Lease to be immediately due and payable;



(ii) Terminate this Lease as to any or all Units
without relieving Lessee of any of its obligations hereunder;

(iii) Take possession of the Units and for this
purpose enter upon any premises of Lessee and remove the Units,
without any liability or suit, action or other proceeding by
Lessee and without relieving Lessee of any of its obligations
hereunder;

(iv) Cause Lessee, at its sole expense, to promptly
return the Units to Lessor in accordance with the terms and
provisions of Section 16 hereof;

(v) Proceed by appropriate action either at law or
in equity to enforce performance by Lessee of the applicable
covenants of this Lease or to recover damages for the breach
thereof; or ‘

(vi) Exercise any other right available to Lessor
at law or in equity. No right or remedy conferred on or
reserved to Lessor by this Lease shall be exclusive of any other
right or remedy herein or by law provided. All rights and
remedies of Lessor conferred on Lessor by this Lease or by law
shall be cumulative and in addition to every other right and
remedy available to Lessor. No failure on the part of Lessor to
exercise and no delay in exercising any right or remedy
hereunder shall operate as a waiver thereof unless specifically
waived by Lessor in writing; nor shall any single or partial
exercise by the Lessor of any right or remedy hereunder preclude
any other or further exercise thereof or the exercise of any
other right or remedy.

16. RETURN OF UNITS

At the expiration of this Lease, or at the direction of
Lessor pursuant to Section 15 of this Lease, Lessee shall forthwith

deliver possession of the Units to the Lessor. Each Unit returned
to the Lessor pursuant to this Section 16 shall (i) be empty, free
from residue, suitable for loading, and be in the same operating

order, repair and condition as when originally delivered to the
Lessee, reasonable wear and tear excepted, (ii) meet the standards
then in effect under the Interchange Rules of the Association of

American Railroads, the Interstate Commerce Commission, the
Department of Transportation, and any other legislative,
administrative, judicial, regulatory or governmental body having

jurisdiction in the matter, (iii) be free from any damage due to the
abuse cf the Units, including but not limited to, any damage caused
by cornering, sideswiping and derailment, and (iv) be Jjointly
inspected by representatives of Lessor and Lessee. If any Unit is
not delivered to Lessor on or before the Expiration Date, or is so
delivered, but not in compliance with Section 4 hereto and this



Section 16, each such Unit shall remain on rental and obligations of
Lessee under this Lease with respect to each such Unit shall remain
in full force and effect, provided, however, that in the further
event that any Unit is not delivered to Lessor or is delivered to
Lessor, but not in compliance with Section 4 hereto and this Section
16 within thirty (30) calendar days after the Expiration Date, the
Base Fental for each such Unit shall, upon the expiration of such
thirty (30) day period, be set at one and one-half times the Base
Rental. Nothing in this Section 16 shall be construed as Lessor's
authorization of the Lessee's use of the Units, or any Unit, after
the Expiration Date.

For the purpose of delivering possession of the Units to
the Lesscor as above required, Lessee shall, at its own cost, expense
and risk: (a) place the Units upon such storage tracks of Lessee at
Coffeyville, Kansas, or Bill, Wyoming, as Lessor may reasonably
designate for marshalling and joint inspection; (b) permit Lessor to
store such Units on such tracks free of charge to Lessor for sixty
(60) calendar days after the Termination Date and at the risk of
Lessee until such Units have been sold, leased or otherwise disposed
of by Lessor, provided, however, that Lessor shall be entitled to
continued storage of the Units, at the risk of Lessor, on such
tracks bkeyond the free sixty (60) calendar days at a storage rate
not to exceed $1.00 per Unit per day; (c) transport the Units free
of charge to any place on any railroad within a 250 mile radius of
any point on the normal route (normal route hereinafter defined as
follows: on the Central & Northwestern Railroad at the Powder River
Basin in Wyoming to east on the Union Pacific Railroad through North
Platt and Gibbon, Nebraska, to Marysville and Kansas City, Kansas,
to Kansas City, Missouri, south through Coffeyville, Kansas, to Van
Buren and Little Rock, Arkansas) as directed by Lessor; and (d) at
Lessor's option, either prior to or after such movement(s) of the

Units, with Lessor arranging for the restencilling of the Units,
reimburse Lessor for the costs of such restencilling and application
of new AEI tags. Lessee's obligations in this Section 16 shall

survive the Termination Date of this Lease. The assembly, delivery,
storage and transporting of the Units as hereinbefore provided shall
be at the cost, expense and risk of Lessee and are of the essence of
this Lease, and upon application to any court of equity having
jurisdiction in the matter, Lessor shall be entitled to a decree
against Lessee requiring specific performance of the covenants of
Lessee sc to assemble, deliver, store and transport the Units.
During any storage period, Lessee will permit Lessor or any person
designated by it, including the authorized representative or
representatives of any prospective purchaser or lessee of the Units
or any Unit, to inspect the same.

Without in any way limiting the obligation of Lessee under
the provisions of this Section 156, Lessee hereby irrevocably
appoints Lessor as the agent and attorney of Lessee, with full power
and authority, at any time, while the Lessee is obligated to deliver
possessicn of any of the Units to Lessor, to demand and take



possession of such Units in the name and on behalf of Lessee from
whomsoever shall be at the time in possession of such Units. In
connection therewith Lessee will supply Lessor with such documents
as Lessor may reasonably request.

17. NOTICES

Any notice required or permitted to be given by either
party hereto to the other shall be in writing and shall be deemed
given when sent by United States Certified or Registered Mail,
Return Receipt Requested, postage prepaid, addressed as follows:

TO LESSOR: The David J. Joseph Company
300 Pike Street
Cincinnati, Ohio 45202
Attention: Vice President
Rail Equipment Leasing & Marketing Division

TO LESSEE: Arkansas Power & Light Company
c/o Entergy Services, Inc.
3838 N. Causeway Boulevard
Metairie, Louisiana 70002
Attention: John Mosier

or at such other place as the parties hereto may from time to time
designate by notice, each to the other. If the term "Lessee" as
used in this Lease refers to more than one person or entity, any
notice, consent, approval, request, bill demand or statement given
as aforesaid to any one of such persons or entities shall be deemed
to have been duly given to Lessee.

18. INVALID PROVISIONS

Any provision of this Lease which 1is prohibited or

unenforceable 1in any Jjurisdiction, shall be, as to such
jurisdiction, ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any

jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

19. MISCELLANEOUS PROVISIONS

(a) This Lease exclusively and completely states the
rights of the Lessor and the Lessee with respect to the Units and
supersedes all other agreements, oral or written, with respect to
the Units. No variation or modification of this Lease and no waiver
of any of its provisions or conditions shall be valid unless in
writing and signed by duly authorized officers of Lessor and Lessee.

(b) This Lease may be executed in several counterparts,
each of which so executed shall be deemed to be an original, and
such courniterparts together shall constitute but one and the same
instrument.
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(c) The terms of this Lease and all rights and obligations
hereunder shall be governed by the substantive internal laws of the
State of Ohio. The invalidity or unenforceability of any particular
provision of this Lease shall not affect the remaining provision
hereof.

(d) No recourse shall be had in any respect of any
obligation due under this Lease, or referred to herein, against any
incorporator, stockholder, director or officer (past, present or
future) of the Lessor.

(e) Lessee may not, by operation of 1law or otherwise,
assign, transfer, pledge, hypothecate or otherwise dispose of this
Lease or any interest herein, or sublet any of the Units, without
Lessor's prior written consent. This Lease is freely assignable by
Lessor, in whole or in part, and upon delivery to Lessee of notice
of any assignment, the term "Lessor" as used herein shall refer to
such assignee, and The David J. Joseph Company shall thereafter be
relieved of all of its liabilities and obligations under this Lease.

(f) Nothing contained herein shall give or convey to
Lessee any right, title or interest in and to the Units leased
hereunder except as a lessee thereof, and the Units are and shall at
all times be and remain the sole and exclusive property of Lessor.

(g9) Any cancellation or termination of this Lease by
Lessor, pursuant to the terms and provisions hereof, or any
schedule, supplement, rider or amendment hereto, or any termination
of the Term by lapse of time, shall not release Lessee from any then
outstanding obligations and/or duties hereunder.

(h) Time is of the essence of this Lease.
(i) Notwithstanding anything contained in this Lease to

the contrary, Lessor shall not be liable for its failure to perform
any obligations of Lessor herein contained by reason of 1labor

disturbances (including strikes and lockouts), war, riots or civil
commotion, acts of God, fires, floods, explosions, storms,
accidents, governmental requlations or interference, or any cause

whatsoever beyond Lessor's reasonable control.

(j) To the extent there exists any conflict between the
terms and provisions of this Lease and the terms and provisions of
the Interchange Rules or the Codes of Car Hire and Car Service Rules
of the Association of American Railrocads, this Lease shall control.

(k) Lessee may not deprescribe the car hire rates on the
Units, or any Unit, subject to this Lease without the prior written
consent of the Lessor.



IN WITNESS WHEREOF, the parties have caused this Lease to
be executed as of the day and year first above written.

LESSOR:
Signed and acknowledged
in the presence of: THE DAVID J. JOSEPH COMPANY

%: g %A«/ BY: //4«7&
(As to Lessor) - P ag
NAME: :sJ;wn63 /J. (396755

;’%{%4& Lessor) 2 TITLE: ADNJ—::.—JA‘-— ‘/u. LJL %‘

LESSEE:
Signed and acknowledged
in the presence of: ARKANSAS PgﬂER & LIGHT COM

/%%{;/////%W BY: // : '
////’ (As to LesSee) C)//

y vame: | GHARY Q. I

s£ee) TITLE: el (CAL Stl/’/lly




STATE CF OHIO )
) SS:
COUNTY OF HAMILTON )

The foregoing instrument was acknowledged before me this

/O 2"_ day of February , 1994, by
ma/_Z/ % e, s the X&a Wece M of The David
oot ARI4 l'l,;’
J. Joseph Companxs‘ ' ; e corporation, on behalf of the
So Sz
corporation. s =z
HO) H
zA ®3
%y 5

W

-
(/
%, y

/44:4‘/@7,/54«42

Notary Public

T SANDRA L. REUTER
Notary Public, State of Ohio
My Commission Expires Nov. 18, 1995




STATE OF LOUISIANA )
) §S:
PARISH OF JEFFERSON)

The foregoing instrument was acknowledged before me this

February ' 1994 . by
. the _/ligp 44/ J@/¢49m

Arkansas Powe{/& Light Company, an Arkan/;s corporatlon, ou/;ehalf

A odl o b

N&Kary Public

of the corporation.




EXHIBIT A

DESCRIPTION OF UNITS

One hundred fourteen (114) coal gondola railcars bearing
reporting marks:

DJJX 7000 thru DJJX 7113




EXHIBIT B

BASE RENTAL

per Unit per month, payable in advance monthly




EXHIBIT C

POINTS OF TENDER

The Union Pacific Raiload interchange in Denver, Colorado.




EXHIBIT D

ACCEPTANCE CERTIFICATE

The undersigned, , the
duly authorized representative of (the
"Company"), hereby certifies to The David J. Joseph Company
("DJJ") that the railcar(s) bearing
reporting mark(s) (the "Unit(s)")

has/have been delivered to the Company, has/have been inspected
and meet(s) all regulatory requirements, and is/are in all

respects acceptable to the Company. This certificate is being

delivered pursuant to Section 3 of that certain Railroad

Equipment Lease dated by and between the
Company and DJJ.

IN WITNESS WHEREOF, the undersigned, being the

of the Company, does hereunto set his hand as

of this . day of , 1994, on behalf of

the Company.

By:

Print Name:

Print Title:




EXHIBIT E

INSURANCE

All Risk Property Insurance in an amount equal to the
Casualty Settlement Value of the Units, as shown on
Exhibit F, excess of self-insured retention.

Excess Indemnity (Public Liability) Insurance, including
Contractual Liability Coverage, in the amount of
$10 Million, excess of self-insured retention.




EXHIBIT F

CASUALTY SETTLEMENT VALUE

The Casualty Settlement Value for the equipment covered under
this Lease shall be the Depreciated Value of the Unit
calculated in accordance with the Association of American
Railroads Interchange Rule 107.
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